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EXECUTIVE OFFICER

The Honorable Board of Supervisors
County of Los Angeles

383 Kenneth Hahn Hall of Administration
500 West Temple Street

Los Angeles, California 90012

Dear Supervisors:

APPROVAL TO EXECUTE 15 NUTRITION EDUCATION OBESITY PREVENTION - LOS
ANGELES PROJECT CONTRACTS EFFECTIVE DATE OF BOARD APPROVAL THROUGH
SEPTEMBER 30, 2016

SUBJECT

Request approval to execute 15 new contracts for the provision of Nutrition Education and Obesity
Prevention services in Los Angeles County with the overall goal of promoting healthy food,
beverages, and physical activity.

IT IS RECOMMENDED THAT THE BOARD:

1. Authorize and instruct the Director of the Department of Public Health (DPH), or his designee, to
execute 15 new Nutrition Education Obesity Prevention — Los Angeles (NEOP-LA) contracts,
substantially similar to Exhibit I, for the provision of nutrition education and obesity prevention
services in the following categories: Peer-to-Peer (5), Youth Engagement (5), and Faith Based (5),
with the agencies listed in Attachment A, with an effective date of Board approval through September
30, 2014, with an option to extend thereafter for two additional one-year terms through September
30, 2016, contingent upon performance and the availability of funding and exercised through written
notification from the Director of DPH, or his designee, to the contractor prior to the end of the
contract term, at a maximum obligation per term of $325,000 and a total maximum obligation of
$975,000 per contract, 100 percent offset by funding from the United States Department of
Agriculture (USDA)/California Department of Public Health (CDPH).

2. Delegate authority to the Director of DPH, or his designee, to execute amendments to the
contracts that adjust the term through March 30, 2017; allow the rollover of unspent contract funds;
and/or provide an increase or decrease in funding up to 10 percent above or below each term'’s
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annual base maximum obligation, effective upon amendment execution or at the beginning of the
applicable contract term, and make corresponding service adjustments, as necessary, subject to
review and approval by County Counsel, and notification to your Board and the Chief Executive
Office (CEO).

3. Delegate authority to the Director of DPH, or his designee, to execute change notices to the
contracts that authorize modifications to or within budget categories within each budget, up to an
adjustment between all budget categories equal to 10 percent of each term’s annual base maximum
obligation, and corresponding service adjustments, as necessary; changes to hours of operation
and/or service locations; and/or corrections of errors in the contract’s terms and conditions.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

Approval of Recommendation 1 will allow DPH to execute 15 contracts to support the NEOP-LA
project. The strategic priorities of the NEOP-LA project are to: 1) increase access to and
consumption of healthy foods; 2) increase consumption of healthy beverages; and 3) increase daily
physical activity opportunities, with the overarching goal of reducing obesity and other diet-related
chronic diseases among Supplemental Nutrition Assistance Program-Education (SNAP-Ed)/ NEOP
participants and SNAP-eligible populations (persons eligible for SNAP because their incomes do not
exceed 185 percent of the Federal Poverty Level).

DPH has conducted a competitive solicitation process and as a result of that process is
recommending approval to execute contracts with 15 agencies.

Approval of Recommendation 2 will allow DPH to execute amendments to the contracts to adjust the
term of the contracts; rollover unspent funds, and/or increase or decrease funding up to 10 percent
above or below the annual base maximum obligation, effective upon amendment execution or at the
beginning of the applicable contract term, and make corresponding service adjustments, as
necessary. This recommended action will enable DPH to amend contracts to adjust the term for a
period of up to six months beyond the expiration date. Such amendments will only be executed if
and when there is an unanticipated extension of the term of the applicable grant funding to allow
additional time to complete services and utilize grant funding. This authority is being requested to
enhance DPH'’s efforts to expeditiously maximize grant revenue, consistent with Board Policy 4.070:
Full Utilization of Grant funds.

Recommendation 2 will also enable DPH to amend contracts to allow for the provision of additional
units of funded services that are above the service level identified in the current contract and/or the
inclusion of unreimbursed eligible costs, based on the availability of grant funds and grant funder
approval. While the County is under no obligation to pay a contractor beyond what is identified in the
original executed contract, the County may determine that the contractor has provided evidence of
eligible costs for qualifying contracted services and that it is in the County’s best interest to increase
the maximum contract obligation as a result of receipt of additional grant funds or a determination
that funds should be reallocated. This recommendation has no impact on net County cost.

Approval of Recommendation 3 will allow DPH to execute change notices to the contracts that
authorize modifications to or within budget categories within each budget, up to an adjustment
between all budget categories equal to 10 percent of each term’s annual base maximum obligation,
and corresponding service adjustments, as necessary; changes to hours of operation and/or service
locations; and/or corrections of errors in the contract’s terms and conditions.



The Honorable Board of Supervisors
11/5/2013
Page 3

Implementation of Strategic Plan Goals

The recommended actions support Goal 3, Integrated Services Delivery, of the County’s Strategic
Plan.

FISCAL IMPACT/FINANCING

The total program cost for the 15 recommended NEOP-LA contracts is $4,875,000, effective date of
Board approval through September 30, 2014 and $4,875,000 annually thereafter for two additional
one-year optional terms through September 30, 2016, 100 percent offset by USDA/CDPH grant
funds.

There is no net County cost associated with this action.
Funding for these contracts is included in DPH’s Final Adopted Budget for fiscal year (FY) 2013-14

and will be included in future FY’s, as necessary.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

On September 18, 2012, your Board authorized the Director of DPH, or his designee, to accept and
execute Grant Agreement Number 12-10170 from CDPH in the amount of $43,377,833 in USDA
funding, for a four-year term effective October 1, 2012 through September 30, 2016, to support the
Network for a Healthy California - Local Health Department program. At that time, DPH informed
your Board that it would initiate a solicitation process to select and enter into agreements with
partner organizations, in year two of the grant, to provide community-based nutrition education
regarding healthy eating and active living under NEOP-LA.

Exhibit | is the contract template approved by County Counsel.

Attachment A is the list of 15 recommended agreements and Attachment B is the contracting
opportunity announcement on the County websites.

CONTRACTING PROCESS

On March 29, 2013, DPH released a Request for Proposals (RFP) to provide nutrition education and
obesity prevention services to the target audience in the following categories: Category A - Peer-to-
Peer; Category B - Youth Engagement; and Category C - Faith Based. Proposers could submit
proposals for one or more categories. The contracting opportunity announcement was posted on the
County of Los Angeles Online website (Attachment B) and DPH’s website, and a Notice of Intent to
release the RFP was also sent by electronic mail to 241 vendors registered with DPH. DPH received
65 proposals (29 proposals for Category A, 28 proposals for Category B, and 8 proposals for
Category C) by the submission deadline. Proposals were reviewed by an evaluation committee that
consisted of representatives from various programs within DPH and external panelists who are
subject matter experts.

Proposals were evaluated in accordance with the Evaluation Methodology for Proposals — Policy
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5.054 approved by your Board on March 31, 2009. As a result of the evaluation process, DPH is
recommending contract award for five (5) agencies under Category A, five (5) agencies under
Category B, and five (5) agencies under category C. The successful proposers received the highest
scores in each category.

On September 9, 2013, notifications of the RFP results were sent to the agencies. A debriefing was
offered to the non-selected agencies. Subsequently, 21 agencies requested and received a
debriefing. Three (3) of the 21 then submitted a Notice of Intent to Request a Proposed Contractor
Selection Review (PCSR). No transmittal forms to request a PCSR were received by the deadline.
Therefore, DPH is recommending the Board approve the recommended 15 contracts.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

Approval of the recommended actions will allow DPH to award new contracts to support the NEOP-
LA project which will increase access to and consumption of healthy foods and beverages and
increase daily physical activity opportunities, with the overarching goal of reducing obesity and other
diet-related chronic diseases among SNAP-Ed participants and SNAP-eligible participants in Los
Angeles County.

Respectfully submitted,

JONATHAN E. FIELDING, M.D., M.P.H.
Director and Health Officer

CAH:os
Enclosures
c: Chief Executive Officer

County Counsel
Executive Officer, Board of Supervisors



Nutrition Education Obesity Prevention - Los Angeles (NEOP- LA) Project
Recommended Proposers

Attachment A

Recommended Recommended Recommended
Agency Name SPA SUP District | Annual Funding Annual Funding Annual Funding TOTAL
FY 13-14 FY 14-15 FY 15-16

Category A- Peer to Peer
St. Francis Medical Center of Lynwood Foundation 6 2 S 325,000.00 | $ 325,000.00 | S 325,000.00 | S 975,000.00
Lawndale Elementary School District 8 2 S 325,000.00 | $§ 325,000.00 | $§ 325,000.00 | $§ 975,000.00
Esperanza Community Housing 6 1 S 325,000.00 | $ 325,000.00 | S 325,000.00 | S 975,000.00
Sustainable Economica Enterprises of Los Angeles 4 3 S 325,000.00 | $§ 325,000.00 | $ 325,000.00 | $§ 975,000.00
Social Justice Learning Institiute (Community Partners) 8 2 S 325,000.00 | $ 325,000.00 | S 325,000.00 | S 975,000.00

Combined Total for A S 1,625,000.00 | S 1,625,000.00 [ S 1,625,000.00 | S 4,875,000.00

ego B 0

Los Angeles Brotherhood Crusade 6 2 S 325,000.00 | $§ 325,000.00 | $§ 325,000.00 | $§ 975,000.00
National Health Foundation 4 1 S 325,000.00 | $ 325,000.00 | S 325,000.00 | S 975,000.00
Day One, Inc. 3 5 S 325,000.00 | $§ 325,000.00 | $§ 325,000.00 | $§ 975,000.00
The Children's Collective, Inc. 6 2 S 325,000.00 | $ 325,000.00 | S 325,000.00 | S 975,000.00
Community Services Unlimited Inc. 6 2 S 325,000.00 | $§ 325,000.00 | $§ 325,000.00 | $ 975,000.00

Combined Total for B S 1,625,000.00 | S 1,625,000.00 | S 1,625,000.00 | S 4,875,000.00
Tarzana Treatment Centers, Inc. 2 3 S 325,000.00 | $ 325,000.00 | S 325,000.00 | S 975,000.00
Antelope Valley Partners for Health 1 5 S 325,000.00 | $§ 325,000.00 | $§ 325,000.00 | $§ 975,000.00
Episcopal Diocese of Los Angeles (Seeds of Hope) 4 1 S 325,000.00 | $ 325,000.00 | $ 325,000.00 | $ 975,000.00
Fame Assistance Corporation 6 2 S 325,000.00 | $§ 325,000.00 | $§ 325,000.00 | S 975,000.00
Valley Care Community Consortium 2 3 S 325,000.00 | S 325,000.00 | S 325,000.00 | S 975,000.00

Combined Total for C S 1,625,000.00 | S 1,625,000.00 | S 1,625,000.00 | S 4,875,000.00
Combined Category 1, 2 and 3 Annual Total S 4,875,000.00 | S 4,875,000.00 | S 4,875,000.00 | S 14,625,000.00
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Award informaticn has not been added at this time,

Bid Number :
Bid Title :

Bid Type:
Department :
Commaodity :
Open Date :
Closing Date :
Notice of Intent to Award :
Bid Amount :
Bid Download :
Bid Description ;

Contact Name :
Contact Phone# :
Contact Email :
Last Changed On :

Bid Information

2013-001

RFP FOR NUTRITION EDUCATION OBESITY PREVENTION — LOS ANGELES PROJECT (NEGP-LA)
Service

Public Health Program & Services

CHILD CARE FOOD PROGRAM SERVICES

3/29/2013

5/15/2013 4:00 PM

View Detall

N/A

Available

LOS ANGELES COUNTY REQUEST FOR PROPOSALS FOR NUTRITION EDUCATION CBESITY
PREVENTION — LOS ANGELES PROJECT (NEOP-LA)

The Department of Public Health is issuing an RFP ta solicit proposals for contracts with qualified
organizations to implement the Nutritton Education Obesity Prevention — Los Angeles Project (NEOP-LA).
Praposals are due Wednesday, May, 15, 2013 by 4:00 p.m. PST. Electroriic copies of the RFP and
Addendum(s) can be cbtained via the following County of Los Angeles website:
http:#/publichealth.lacounty.gov/cglindex.htm under the “Open Solicitations for Public Health” heading.
Jack Thompson

{000) 000-0000

johthemnsen@nh.lacounty.gov

3/29/2013 9:38:20 AM

Back to | ast Window

Back fo Award Main



EXHIBIT |

SAMPLE CONTRACT

CONTRACT
BY AND BETWEEN
COUNTY OF LOS ANGELES
AND
(CONTRACTOR)
FOR
COUNTY OF LOS ANGELES — DEPARTMENT OF PUBLIC HEALTH

NUTRITION EDUCATION OBESITY PREVENTION — LOS ANGELES



PH-Pending

NUTRITION EDUCATION OBESITY PREVENTION — LOS ANGELES
SERVICE CONTRACT
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Contract No.

NURITION EDUCATION OBESITY PREVENTION — LOS ANGELES
SERVICE CONTRACT

THIS CONTRACT is made and entered into this

day of , 2013,

by and between COUNTY OF LOS ANGELES (hereafter
"County")

and

(hereafter "Contractor")

WHEREAS, California Health and Safety Code Section 101025 places upon
County’s Board of Supervisors (“Board”), the duty to preserve and protect the public’s
health; and

WHEREAS, California Health and Safety Code Section 101000 requires
County’s Board to appoint a County Health Officer, who is also the Director of County’s
Department of Public Health (“DPH” or “Department”), to provide services directed
toward the prevention or mitigation of communicable and infectious diseases within the
jurisdiction of County; and

WHEREAS, the term "Director" as used herein refers to the County’s Director of
DPH, or his duly authorized designee; (hereafter jointly referred to as “Director”); and

WHEREAS, County is authorized by Government Code Section 31000 to

contract for these services, and



WHEREAS, County is authorized by Government Code Section 53703 et eq., to
do all acts necessary to participate in any federal program whereby federal funds are
granted to County for purposes of health, education, welfare, and other public services
described herein; and

WHEREAS, County has been granted funds from the California Department of
Public Health supported by funding from the United States Department of Agriculture, to
fund the Network for a Healthy California — Local Health Department program to support
the implementation of comprehensive local nutrition education and obesity prevention
programs in Los Angeles County, as described hereunder; and

WHEREAS, Contractor was selected to participate in the Nutrition Education
Obesity Prevention — Los Angeles as a result of March 29, 2013, Request for Proposal
(“RFP”) competitive selection process conducted by County’s DPH; and; and

WHEREAS, Contractor possesses the competence, expertise, facilities, and staff
to conduct such activities described hereunder and has offered its resources to County
to carry out the objectives of Network for a Healthy California — Local Health
Department program; and

WHEREAS, Contractor is willing and able to provide the services described
herein, in consideration of the payments under this contract and under the terms and
conditions hereafter set forth; and

NOW THEREFORE, in consideration of the mutual covenants contained herein,

and for good and valuable consideration, the parties agree to the following:



1. APPLICABLE DOCUMENTS:

Exhibits (A, B, C, D, and E) are attached to and form a part of this Contract. In
the event of any conflict or inconsistency in the definition or interpretation of any word,
responsibility, schedule, or the contents or description of any task, deliverable, goods,
service, or other work, or otherwise between the base Contract and the Exhibits, or
between Exhibits, such conflict or inconsistency shall be resolved by giving precedence
first to the Contract and then to the Exhibits as listed below:

Standard Exhibits

Exhibit A — Scope of Work

Exhibit B — Schedule(s)

Exhibit C — Contractor’'s EEO Certification

Exhibit D — Contractor Acknowledgement and Confidentiality Agreement

Unique Exhibits

Exhibit E — Charitable Act Compliance

2. DESCRIPTION OF SERVICES:

A. Contractor shall provide services in the manner described in Exhibit A
(Scope of Work), attached hereto and incorporated herein by reference.

B. Contractor acknowledges that the quality of service(s) provided under
this Contract shall be at least equivalent to that which Contractor provides to all
other clients it serves.

C. If the Contractor provides any tasks, deliverables, goods, services, or
other work, other than as specified in this Contract, the same shall be deemed to
be a gratuitous effort on the part of the Contractor, and the Contractor shall have

no claim whatsoever against the County.
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3. TERM OF CONTRACT:

The term of this Contract shall be effective on a date of execution and
shall continue in full force and effect through September 30, 2014, unless sooner
terminated or extended, in whole or in part, as provided in this Contract.

The County shall have the sole option to extend this Contract term up to
two (2) additional one-year periods, for a maximum total Contract term of three
(3) years. Each such option and extension shall be exercised at the sole
discretion of the Director through written notification from the Director to the
Contractor prior to the end of the Contract term.

The Contractor shall notify the Division of Chronic Disease and Injury
Prevention (DCDIP) when this Contract is within six (6) months from the
expiration of the term as provided for hereinabove. Upon occurrence of this
event, the Contractor shall send written notification to DCDIP at the address
herein provided in Section 21, NOTICES.

4. MAXIMUM OBLIGATION OF COUNTY:

A. Effective date of execution through September 30, 2014, the maximum
obligation of County for all services provided hereunder shall not exceed

% ), as set forth in Schedule __, attached hereto

and incorporated herein by reference.
B. If contract is extended, effective October 1, 2014 through September

30, 2015, the maximum obligation of County for all services provided hereunder



shall not exceed (% ), as set forth in Schedule

attached hereto and incorporated herein by reference.
C. If contract is extended, effective October 1, 2015 through September
30, 2016, the maximum obligation of County for all services provided hereunder

shall not exceed % ), as set forth in Schedule

attached hereto and incorporated herein by reference.

D. The Contractor shall not be entitled to payment or reimbursement for
any tasks or services performed, nor for any incidental or administrative
expenses whatsoever incurred in or incidental to performance hereunder, except
as specified herein. Assumption or takeover of any of the Contractor’s duties,
responsibilities, or obligations, or performance of same by any entity other than
the Contractor, whether through assignment, delegation, merger, buyout, or any
other mechanism, with or without consideration for any reason whatsoever, shall
occur only with the County’s express prior written approval.

E. The Contractor shall maintain a system of record keeping that will
allow the contractor to determine when it has incurred seventy-five percent (75%)
of the total contract authorization under this Contract. Upon occurrence of this
event, the Contractor shall send written notification to the Department at the
address herein provided under Section 21, NOTICES.

F. No Payment for Services Provided Following

Expiration/Termination of Contract: The Contractor shall have no claim against

County for payment of any money or reimbursement, of any kind whatsoever, for



any service provided by the Contractor after the expiration or other termination of
this Contract. Should the Contractor receive any such payment it shall
immediately notify County and shall immediately repay all such funds to County.
Payment by County for Services rendered after expiration/termination of this
Contract shall not constitute a waiver of County’s right to recover such payment
from the Contractor. This provision shall survive the expiration or other
termination of this Contract.

5. INVOICES AND PAYMENT:

A. The Contractor shall invoice the County only for providing the tasks,
deliverables, goods, services, and other work specified in Exhibit A elsewhere
hereunder and in accordance with the Schedule(s) attached hereto and
incorporated herein by reference.

B. The Contractor shall bill County monthly in arrears. All billings shall
include a financial invoice and all required reports and/or data. All billings shall
clearly reflect all required information as specified on forms provided by County
regarding the services for which claims are to be made and any and all payments
made to Contractor.

C. Billings shall be submitted to County within thirty (30) calendar days
after the close of each calendar month. Within a reasonable period of time
following receipt of a complete and correct monthly billing, County shall make
payment in accordance to the Schedule(s) attached hereto and incorporated

herein by reference.



D. Billings shall be submitted directly to DCDIP at the address herein
provided under Section 21, NOTICES.

E. For each term, or portion thereof, that this Contract is in effect,
Contractor shall provide an annual cost report within thirty (30) calendar days
following the close of the contract period. Such cost report shall be prepared in
accordance with generally accepted accounting principles and clearly reflect all
required information as specified in instructions and forms provided by the
County.

If this Contract is terminated prior to the close of the contract period, the
cost report shall be for that Contract period which ends on the termination date.
The report shall be submitted within thirty (30) calendar days after such
termination date.

The primary objective of the annual cost report shall be to provide the
County with actual expenditure data for the contract period that shall serve as the
basis for determining final amounts due to/from the Contractor.

If the annual cost report is not delivered by Contractor to County within the
specified time, Director may withhold all payments to Contractor under all service
agreements between County and Contractor until such report is delivered to
County and/or, at the Director’s sole discretion, a final determination of amounts
due to/from Contractor is determined on the basis of the last monthly billing

received.



Failure to provide the annual cost report may constitute a material breach
of the Contract, in the sole discretion of the County, upon which the County may
suspend or terminate this Contract.

F. Upon expiration or prior termination of this Contract, Contractor
shall submit, within thirty (30) calendar days, any outstanding and/or final
invoice(s) for processing and payment. Contractor’s failure to submit any
outstanding and/or final invoice(s) within the specified period shall constitute
Contractor’s waiver to receive payment for any outstanding and/or final
invoice(s).

G. Withholding Payment:

(1) Subject to the reporting and data requirements of this Contract
and the exhibit(s) attached hereto, County may withhold any claim for
payment by Contractor if any report or data is not delivered by Contractor
to County within the time limits of submission as set forth in this Contract,
or if such report or data is incomplete in accordance with requirements set
forth in this Contract. This withholding may be invoked for the current
month and any succeeding month or months for reports or data not
delivered in a complete and correct form.

(2) Subject to the Record Retention and Audits provision of this
Contract, County may withhold any claim for payment by Contractor if
Contractor has been given at least thirty (30) calendar days’ notice of

deficiency(ies) in compliance with the terms of this Contract and has failed
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to correct such deficiency(ies). This withholding may be invoked for any
month or months for deficiency(ies) not corrected.

(3) Upon acceptance by County of all report(s) and data previously
not accepted under this provision and/or upon correction of the
deficiency(ies) noted above, County shall reimburse all withheld payments
on the next regular monthly claim for payment by Contractor.

(4) Subject to the provisions of the exhibit(s) of this Contract, if the
services are not completed by Contractor within the specified time, County
may withhold all payments to Contractor under this Contract until proof of
such service(s) is/are delivered to County.

(5) In addition to Subparagraphs (a) through (d) immediately
above, Director may withhold claims for payment by Contractor which are
delinquent amounts due to County as determined by any cost report
settlement, audit report, audit report settlement, or financial evaluation
report, resulting from this or any current year’s Contract(s) or any prior
years’ Contract(s) between the County and Contractor. The withheld
claims will be used to pay all outstanding delinquent amounts and upon
the County being repaid all outstanding delinquent amounts, any
remaining claims for payment will be made to the Contractor accordingly.

(6) County may withhold any claim for payment by Contractor if
Contractor, in the judgment of the county is in material breach of this

Contract or has failed to fulfill its obligations under this Contract until

-11 -



Contractor has cured said breaches and/or failures. County will provide
written notice of its intention to withhold payment specifying said breaches
and/or failure to Contractor.

H. FEiscal Viability: Contractor must be able to carry the costs of its

program without reimbursement from the contract for at least sixty (60) days at
any point during the term of this contract.

6. FUNDING/SERVICES ADJUSTMENTS AND REALLOCATIONS:

A. Upon Director’s specific written approval, as authorized by the
County’s Board of Supervisors, County may: 1) increase or decrease funding up
to 10 percent above or below each term’s annual base maximum obligation and
2) make modifications to or within budget categories within each schedule, as
reflected in Exhibit B, up to an adjustment between all budget categories equal to
10 percent of each term’s annual base maximum obligation, and make
corresponding service adjustments, as necessary. Such adjustments may be
made based on the following: (a) if additional monies are available from federal,
State, or County funding sources; (b) if a reduction of monies occurs from
federal, State, or County funding sources; and/or (c) if County determines from
reviewing Contractor's records of service delivery and billings to County that an
underutilization of funds provided under this Contract will occur over its term.

All funding adjustments and reallocation as allowed under this Paragraph
may be effective upon amendment execution or at the beginning of the

applicable contract term, to the extent allowed by the funding source and as
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authorized by the County’s Board of Supervisors. Adjustments and reallocations
of funds in excess of the aforementioned amount shall require separate approval
by County's Board of Supervisors. Any change to the County maximum
obligation or reallocation of funds between schedules in this Contract shall be
effectuated by an administrative amendment to this Contract pursuant to the
ALTERATION OF TERMS/AMENDMENTS Paragraph of this Contract. Any
modification to or within budget categories within each schedule, as reflected in
Exhibit B, shall be effectuated by a change notice that shall be incorporated into
and become part of this Contract pursuant to the ALTERATION OF
TERMS/AMENDMENTS Paragraph of this Contract.

B. County and Contractor shall review Contractor's expenditures and
commitments to utilize any funds, which are specified in this Contract for the
services hereunder and which are subject to time limitations as determined by
Director, midway through each County fiscal year during the term of this
Contract, midway through the applicable time limitation period for such funds if
such period is less than a County fiscal year, and/or at any other time or times
during each County fiscal year as determined by Director. At least fifteen (15)
calendar days prior to each such review, Contractor shall provide Director with a
current update of all of Contractor's expenditures and commitments of such funds
during such fiscal year or other applicable time period.

7. ALTERATION OF TERMS/AMENDMENTS:

-13 -



A. The body of this Contract (including its ADDITIONAL PROVISIONS),
and any Exhibit(s) attached hereto, fully expresses all understandings of the
parties concerning all matters covered and shall constitute the total Contract. No
addition to, or alteration of, the terms of this Contract, whether by written or
verbal understanding of the parties, their officers, employees or agents, shall be
valid and effective unless made in the form of a written amendment to this
Contract which is formally approved and executed by the parties in the same
manner as this Contract.

B. The County’s Board of Supervisors; the Chief Executive Officer or
designee; or applicable State and/or federal entities, laws, or regulations may
require the addition and/or change of certain terms and conditions in the Contract
during the term of this Contract to comply with changes in law or County policy.
The County reserves the right to add and/or change such provisions as required
by the County’s Board of Supervisors, Chief Executive Officer, or State or federal
entity. To implement such changes, an Amendment to the Contract shall be
prepared by Director and executed by the Contractor and Director, as authorized
by the County’s Board of Supervisors.

C. Notwithstanding Paragraph 7.A., in instances where the County's
Board of Supervisors has delegated authority to the Director to amend this
Contract to permit extensions or adjustments of the contract term; the rollover of
unspent Contract funds; and/or an internal reallocation of funds between budgets

up to 10 percent of each term’s annual base maximum obligation and/or an
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increase or decrease in funding up to 10 percent above or below each term’s
annual base maximum obligation, effective upon amendment execution or at the
beginning of the applicable Contract term, and make corresponding service
adjustments, as necessary, an Administrative Amendment shall be prepared by
Director and executed by the Contractor and Director, as authorized by the
County’s Board of Supervisors, and shall be incorporated into and become part
of this Contract.

D. Notwithstanding Paragraph 7.A., in instances where the County's
Board of Supervisors has delegated authority to the Director to amend this
Contract to permit modifications to or within budget categories within each
schedule, as reflected in Exhibit B, up to an adjustment between all budget
categories equal to 10 percent of each term’s annual base maximum obligation,
and corresponding adjustment of the scope of work tasks and/or activities and/or
allow for changes to hours of operation, changes to service locations, and/or
correction of errors in the Contract’s terms and conditions, a written Change
Notice shall be signed by the Director and Contractor, as authorized by the
County’s Board of Supervisors. The executed Change Notice shall be
incorporated into and become part of this Contract.

8. CONFIDENTIALITY:

A. Contractor shall maintain the confidentiality of all records and
information in accordance with all applicable Federal, State and local laws, rules,

regulations, ordinances, directives, guidelines, policies and procedures relating to
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confidentiality, including, without limitation, County policies concerning
information technology security and the protection of confidential records and
information.

B. Contractor shall indemnify, defend, and hold harmless County, its
officers, employees, and agents, from and against any and all claims, demands,
damages, liabilities, losses, costs and expenses, including, without limitation,
defense costs and legal, accounting and other expert, consulting, or professional
fees, arising from, connected with, or related to any failure by Contractor, its
officers, employees, agents, or subcontractors, to comply with this
CONFIDENTIALITY Paragraph, as determined by County in its sole judgment.
Any legal defense pursuant to Contractor’s indemnification obligations under this
CONFIDENTIALITY Paragraph shall be conducted by Contractor and performed
by counsel selected by Contractor and approved by County. Notwithstanding the
preceding sentence, County shall have the right to participate in any such
defense at its sole costs and expense, except that in the event Contractor fails to
provide County with a full and adequate defense, as determined by County in its
sole judgment, County shall be entitled to retain its own counsel, including,
without limitation, County Counsel, and reimbursement from Contractor for all
such costs and expenses incurred by County in doing so. Contractor shall not
have the right to enter into any settlement, agree to any injunction, or make any
admission, in each case, on behalf of County without County’s prior written

approval.
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C. Contractor shall inform all of its officers, employees, agents and
subcontractors providing services hereunder of the confidentiality provisions of
this Contract.

D. Contractor shall sign and adhere to the provisions of the “Contractor
Acknowledgement and Confidentiality Agreement”, Exhibit D.

9. CONSIDERATION OF HIRING COUNTY EMPLOYEES TARGETED FOR

LAYOFF/OR RE-EMPLOYMENT LIST:

Should Contractor require additional or replacement personnel after the effective
date of this Contract to perform the services set forth herein, Contractor shall give first
consideration for such employment openings to qualified, permanent County employees
who are targeted for layoff or qualified, former County employees who are on a re-
employment list during the life of this Contract.

10.CONTRACTOR’S OBLIGATION AS OTHER THAN BUSINESS ASSOCIATE

UNDER THE HEALTH INSURANCE PORTABILITY AND ACCOUNTABILITY ACT

(HIPAA) OF 1996: It is the intention of the parties that Contractor will provide the

County with de-identified data. Contractor expressly acknowledges and agrees that the
provision of services under this Contract does not require or permit access by
Contractor or any of its officers, employees, or agents to any patient medical records.
Accordingly, Contractor shall instruct its officers, employees, and agents that they are
not to pursue or gain access to patient medical records for any reason whatsoever.
Notwithstanding the foregoing, the parties acknowledge that, in the course of the

provision of services hereunder, Contractor or its officers, employees, or agents may
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have inadvertent access to patient medical records. Contractor understands and
agrees that neither it nor its officers, employees, and agents are to take advantage of
such access for any purpose whatsoever. Additionally, in the event of such inadvertent
access, Contractor and its employees shall maintain the confidentiality of any
information obtained and shall notify Executive Director of the Emergency
Preparedness and Response Program that such access has been gained immediately
or upon the first reasonable opportunity to do so.

In the event of any access, whether inadvertent or intentional, Contractor shall
indemnify, defend, and hold harmless County, its officers, employees, or agents from
and against any and all liability, including but not limited to actions, claims, costs,
demands, expenses, and fees (including attorney and expert witness fees) arising from
or connected with Contractor’s or its officers’, employees’, or agents’ access to patient
medical records. Contractor agrees to provide appropriate training to its employees
regarding their obligation as described herein in this regard.

11.INDEMNIFICATION: Contractor shall indemnify, defend, and hold harmless

County and its Special Districts, elected and appointed officers, employees, and agents
(“County Indemnitees”) from and against any and all liability, including but not limited to
demands, claims, actions, fees, costs, and expenses (including attorney a